AGREEMENT FOR PAYMENTS IN LIEU
OF AD VALOREM TAXES

THIS AGREEMENT FOR PAYMENTS IN LIEU OF AD VALOREM TAXES (this
“Agreement”) is made and entered into as of this the _&O_t!lay of M, 2008, by and among
THE INDUSTRIAL DEVELOPMENT BOARD OF THE CITY OF CHATTANOOGA
(the “Boafd”); ALSTOM POWER, INC., a Delaware corporation (“Alstom”); ALSTOM
POWER TURBOMACHINES, LLC, a Delaware limited liability company (“Turbomachines”
and together with Alstom, the;“Companies”); the CITY OF CHATTANOOGA, TENNESSEE
(the “City”); and HAMILTON COUNTY, TENNESSEE (the “County”) and is joined in, for
purposes of evidencing their acceptance of the agency relationship established herein, by CARL
E. LEVI and his successors, acting in the capacity of HAMILTON COUNTY TRUSTEE
(“Trustee”), and by WILLIAM C. BENNETT and his successors, acting in the capacity of
HAMILTON COUNTY ASSESSOR OF PROPERTY (“Assessor”).

WITNESSETH:

WHEREAS, the Companies are contemplating the acquisition of certain property located
in Chattanooga, Hamilton County, Tennessee, the construction of real property improvements
thereon, the construction of new facilities and other real property improvements on existing land
and the acquisition of certain machinery, equipment and other personal property for use as a
power plant turbine rotor and boiler retrofit facility (the “Project”), and

WHEREAS, the Project will result in a total capital investment of approximately
$265,000,000, including a real property investment of approximately $65,000,000 and a personal
property investment of approximately $200,000,000, and an increase of approximately 300 jobs
during the period between July 5, 2007 and December 31, 2014, which jobs shall have an

average annual salary (excluding benefits) equal to at least $75,000 (collectively the “PILOT
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Projections™), and the Companies have requested the Board’s assistance with the financing of the
Project, and

WHEREAS, the Companies anticipate that the development, construction and equipping
of the Project will occur in three phases (each such phase hereinafter called a “Phase” and
collectively the “Phases”); and

WHEREAS, substantial economic benefits to the city and county economies will be
derived from the Project; and

WHEREAS, the Board has agreed to take title to (i) the Turbomachines Real Property
(as defined in that certain Lease Agreement (the “Turbomachines Lease™), of even date herewith,
by and between the Board and Turbomachines), (ii) the Alstom Real Property (as defined in that
certain Lease Agreement (the “Alstom Lease™), of even date herewith, by and between the Board
and Alstom (the Turbomachines Real Property and the Alstom Real Property shall hereinafter
collectively be referred to as the “Real Property™)), (iii) the Turbomachines Personal Property (as
defined in the Turbomachines Lease), and (iv) the Alstom Personal Property (as defined in the
Alstom Lease)(the Turbomachines Personal Property and the Alstom Personal Property shall
hereinafter collectively be referred to as the “Personal Property”); and

WHEREAS, the Board agrees to lease the Turbomachines Real Property and the
Turbomachines Personal Property to Turbomachines, and the Board agrees to lease the Alstom
Real Property and the Alstom Personal Property to Alstom; and

WHEREAS, because the Real Property and the Personal Property (collectively, the
“Property”) will be owned by the Board, which is a public corporation organized under the
provisions of Tennessee Code Annotated, §7-53-101; et seq., the Property will be exempt from

ad valorem property taxes (“property taxes™) normally paid to the City and the County, so long
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as the Property is owned by the Board, pursuant to the provisions of Tennessee Code Annotated,
§ 7-53-305; and

WHEREAS, for the public benefit of the citizens of the City and the County, the Board
has requested that the Companies make certain payments to the Board in lieu of the payment of
property taxes that would otherwise be payable on the Property; and

WHEREAS, the Companies have agreed to make such payments to the Board in lieu of
the property taxes otherwise payable on the Property (the “In Lieu Payments”), as more
particularly set forth hereinafter; and

WHEREAS, the Board has been authorized to receive the In Lieu Payments in lieu of
property taxes by resolutions adopted by the City and the County, acting through their duly
elected Council and Commission, respectively, which resolutions delegate to the Board the
authority to accept the In Lieu Payments upon compliance with certain terms and conditions,
including, without limitation, the requirement that the Board collect and expend such payments
in furtherance of the public purposes for which the Board was created; and

WHEREAS, the Companies and the Board have agreed that all In Lieu Payments made
to the Board by the Companies shall be paid to the Trustee, who shall disburse such amounts to
the general funds of the City and the County in accordance with the requirements specified
herein; and

WHEREAS, the Board wishes to designate the Assessor as its agent to appraise the
Property and to assess a percentage of its value in the manner specified herein; and

WHEREAS, the Board wishes to designate the Trustee as its agent to receive the In Lieu

Payments in accordance with the terms of this Agreement;
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NOW, THEREFORE, in consideration of the mutual covenants and agreements set
forth herein, the parties hereto agree as follows:

1. Term. This Agreement shall become effective on the date that the Board attains
title to any portion of the Property and shall continue for so long as the Board holds title to any
of the Property or the Companies have made all payments required hereunder, whichever shall
later occur (collectively the “Term”).

2. Desicnation of Assessor; Appraisal and Assessment of Property. The Board

hereby designates the Assessor as its agent to appraise and assess the Property. The Assessor
shall appraise and assess the Property in accordance with the Constitution and laws of the State
of Tennessee as though the Property were subject to property taxes. The Assessor shall give the
Trustee, the City Treasurer, the Board, and the Companies written notice of any changes in
appraisals of the Property in the same manner that notices are given to owners of taxable
property. The Assessor shall make available to the Board and the Companies all records relating
to the appraisal and assessment of the Property.

3. Designation of Trustee; Computation and Billing of Payments In Lieu of Taxes.
The Board hereby designates the Trustee as its agent to compute the amounts of the In Lieu
Payments, to receive such payments from the Companies and to disburse such payments to the
City and the County. On or about October 1 of each year during the Term, the Trustee shall
compute the taxes which would be payable on the Property if it were subject to property taxes, in
accordance with the Constitution and laws of the State of Tennessee and in accordance with the
appraisal and assessment of the Assessor. Each year during the Term, the Trustee shall send the

Board and the Companies a bill for appropriate amounts of In Lieu Payments (the “Tax Bill”).
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4, Phase I Project. No later than January 1, 2010, the Companies shall commence
the acquisition, construction and equipping of the Real Property (the “Phase I Project”), which is
estimated to require a capital investment in the amount of approximately $65,000,000, provided
however, that the parties hereto acknowledge and agree that the actual amount of capital
investment for the Phase I Project may fluctuate, in the sole discretion of the Companies, so long
as the aggregate capital investment for the Project amounts to approximately $265,000,000.

5. Phase II Project. No later than January 1, 2011, the Companies shall commence
the acquisition and installation of certain machinery, equipment and other personal property
more particularly described on Exhibit A, attached hereto and incorporated herein (the “Phase II
Project”). The Phase II Project is estimated to require a capital investment in the amount of
approximately $120,000,000, provided however, that the parties hereto acknowledge and agree
that the actual amount of capital investment for the Phase II Project may fluctuate, in the sole
discretion of the Companies, so long as the aggregate capital investment for the Project amounts
to approximately $265,000,000.

6. Phase III Project. No later than January 1, 2012, the Companies shall commence

the acquisition and installation of certain machinery, equipment and other personal property
more particularly described on Exhibit A, attached hereto and incorporated herein (the Phase III
Project”). The Phase III Project is estimated to require a capital investment in the amount of
approximately $80,000,000, provided however, that the parties hereto acknowledge and agree
that the actual amount of capital investment for the Phase III Project may fluctuate, in the sole
discretion of the Companies, so long as the aggregate capital investment for the Project amounts

« to approximately $265,000,000.
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7. Payments in Lieu of Taxes. After receipt of the Tax Bill, the Companies shall pay
to the Trustee the amounts indicated on the Tax Bill in accordance with the amounts set forth
below in Paragraph 8. The In Lieu Payments shall be made by the Companies in lieu of the
property taxes which would otherwise be payable on the Property if it were subject to property
taxes.

8. Amount of Payments by the Companies. Each Phase shall comprise a discrete

fifteen (15)—year period in which the Companies shall pay In Lieu Payments rather than ad
valorem property taxes with respect to such portion of the Project; provided, however, the parties
hereto acknowledge and agree that the Companies shall receive a full exemption from the
property taxes otherwise due on the Property within a Phase during the first (1Y) calendar year
following the completion of such Phase. Accordingly, no In Lieu Payments shall be required
with respect to the Property within a Phase during the initial year following the completion of
such Phase. For each of the fourteen (14) successive calendar years following the completion of
each Phase, the In Lieu Payments for each such Phase shall be determined by the Assessor and
the Trustee and shall be equal to one hundred percent (100%) of the real and personal property
taxes collected on the Property within such Phase to support the County school system as if the
Property within such Phase were subject to such real and personal property taxes. (The parties
acknowledge that the amount of real and personal property taxes ‘to support County schools
currently represents twenty-nine and two-tenths percent (29.2%) of the total amount of the real
and personal property taxes that would have been payable on the Property within such Phase if

the Property within such Phase were subject to real and personal property taxes). With respect to







